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SURI 

Ms Cynthia T Brown 
Chief of the Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 "E" Street, S W. 
Washington, D C. 20423 

Dear Ms Brown 

Enclosed for recordation pursuant to the provisions of 49 U.S.C Section 
11301 (a) are two (2) copies of Memorandum of Security Trust Agreement No 
F/16946-1, dated as of September 1, 2011, a pnmary document as defined in the 
Board's Rules for the Recordation of Documents. 

The names and addresses of the parties to the enclosed document are. 

Secured Party-

Debtor 

Banco Nacional de Mexico, S.A , integrante del Grupo 
Financiero Banamex, Division Fiduciaria 
Bosque de Duraznos no. 75 
Col. Bosques de las Lomas 
1560, Mexico D.F 

Kansas City Southern de Mexico, S A de C V. 
Av Periferico Sur No. 4829 
Col Parques Del Pedregal 
CP. 14010, Delegacion TIalpan 
Mexico, D.F. 



Ms Cynthia T. Brown 
September 2, 2011 
Page 2 

A description ofthe railroad equipment covered by the enclosed document 
IS 

15 GE AC4400 CW locomotives KCSM 4520 - KCSM 4529, KCSM 4560 
- KCSM 4562 and KCSM 4564 - KCSM 4565 

A short summary of the document to appear in the index is 

Memorandum of Security Trust Agreement No. F/16946-1. 

Also enclosed is a check in the amount of $41 00 payable to the order of 
the Surface Transportation Board covering the required recordation fee. 

Kindly return stamped copies ofthe enclosed document to the 
undersigned. 

Very truly yours, 

Edward M. Luna 

EML/bhs 
Enclosures 
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MEMORANDUM OF SECURITY TRUST AGREEMENT NO. F/169464 ^ 

This Memorandum of Security Trust Agreement No. F/16946-1 is made and entered as of '̂_ 
September 1,2011 by and befween Banco Macional de MtSxlcô  S.A.» integrante del Orupo ji 
Fingftoiero ]&an?ni9K, Dlvisi6n Fiduoiariq, not in its individual capacity, b'Ul solisJy as trustee i; 
(h^Teihafler refewdd to as '̂ Secured PartV'l and Kansfls City Southetii.de M&iibOt S.A. de C.V. j | 
(hereinafter refbnred to W "KCSM"̂ . respecting that irrevocable Transfer of Title and Seoutity 'î  
Tru?t Agreement with Reversion Rights No, F/16946-1, dated as of September K 2011, by and \ 
among KCSM, Secured Party and General Electric Capital Corporation, as beneficiary 
thej-euhdaif (the '̂ S'ecî ritv Trust Aereemenfl. 

Pursuant to the provisions of the Security Trust Agreement, Seenired P$rty and KCSM 
hereby affirm jand acknowledge that: 

1. For good and valuable consideratt&n> KCSM has granted lo Secured Pofiy a flrsi 
priority security interest in certain railroad equipment bearing reporting marks ^\^i road numbers 
as listed on BxhibitA attached 'hereto, subject to the terms ofthe SccUrityTrust Agreement, 

2. KCSM and Scoured Psrty further acknowlfedge an4 affirm that thia Metooyandum 
of Secitrity Trust Agre'dmeflt is not a summary ofthe Security Trust .Agreement riof a complete 
recitation of the terftis and provisions thfireof. Accordingly, KCSM and Beoyred Party hereby 
agree that v\ the event of a conflict between thi? Memoiattdum of Security Trust Agreement and 
the provisions of the Security Trust Agreement, the provisions ofthe Security Trust Agreement 
Shalt control. 

3. This Memorandum of Security Trust Agreement is prepared only for the public 
record and is being recorded v/ith the Surfiice Tranapoftfition Board pursuant to 49- U.S.C. 
Section 11301(a) and •with-the Register General of Cana'dii pursuant to Section 105 ofthe CanadjJ 
Transportation Aot (Canada). / 

[signature page follows] 
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IN WITNESS WHEREOF, each of the parties hereto has caused this Memorandum of 
Security Trtist Agreemefifto b^ duly executed &s of tho date first Written above. 

BAl̂ 'GO NACIONAL DE MEXICO, S.A., 
INTEGRANTE DEL GRUPO EINANCIERO 
BANAMEX, DIVISION FlDUigARIA, not 
initS'ihdiVldual ô ĝpHV} biititqlQiy^strustee-

KANSAS CITY SOUTHERN DB MEXICO, 
SADEC.V. 

By: 

Name; ,e>rO\C^ Cî KIr°<5 

Title: .fi#^m.f .'in-fact. 

Name: 

Title: . 

i^OiseiBO Ĵ iiG 'nm ;mm m ^ ?T̂ B 
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Cin'2S70750.l A 



IN' Wr^rjijESS-'WHIgR^QF.-fiftch of thei parties hereto has qaujed .ihis Ndemofartdum of 
S.ec,0rityTfusV'%lieiiifetoHQ|)e'^ii|yexe<!iite4asofth^ ' ^ |'"' ' 

I: 

.BANCQ.'N'AQtt)NAL'DE>46XlGO;SA, 
i,Nj^6|^^Nte[j;?pL;-ORtip,(;5ijWcfi£KO 
BANA;MBX;DiyisiON.i'ipU<?IARIA,.not 
in-its in^ividual-eapftcitte but solely as-tmstee 

KANSAS CITY SOUtHBRNBiE'MfiXieO, 
SAJ5,BC:v. 

Name;- • 4^?Cfaryt-TH^fi^p('\a" 

Titie; • ,Mnim4\\n-:^c\ '-
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tTRANSLATION QF THE NOTARIAL CERTIFICATIpN] 

- - MR.. IROBERTO, NUNEZ Y BANDERA, NOTARY'PUBLIC; NUMBER 1-OF THE 

FEb'gpAL-.blSTkiGT:-CERTIFY: That before me,-appeareid-Rodrigo .Flores Leon on 

behalf of KANSAS CITY SOUTHERN DE MEXICO. :s.A. DE C V., and. Susana Belen 

Barajas and-jEunlce- Heredia Barrera Montafiez, on behalf ,of BANCO NACIONAL DE 

MEXICO, S.A., INTEGRANTE DE GRUPO FINANCIERO BANAMEX, DIVISION 

FIDUCIARIA, Mr:'Rodrigo Flores Le6n Identified himself with passport No 10934576888, 

and SusanaiBelen. Barajas and .Eunlce.':Heredia Barrera Montafiez are known to me to 

have legal capacity and said: That they ratify the contents of this memorandum whjoh has 

4, pag^s'.-ahd'recognize.as their.own-the signatures therein, as the signature us^d by them 

lnall,.l6gSI'ii1atters'r;ahdifor1he .'purposes, of .article ^"35. of the Notarial-.L,awi'forthe Federal 

Distpicf,'{LBy?'Cfe/i/ypfarfa(/p'pa'ra,e/ Distrito,Federal), that they.understand the English 

languaig^:'.'*''*-'̂ '̂''! '̂̂ -

nj-: LEGAL CAPACITY: .The:.,appearin9'iiodlviduals.6vl«i©noe,theirrieg&l'capaolty With'the 

foilowihg'-ClQciiments;,- \ 

— A).- Mr.'!Rodrigo;'Flores' Le6n, representing-KANSAS CITY SOUTHERN. DE MEXICO. 

S.A., DE C.V.,;;with public deed No.151,780, granted in. Mexico City, on June 28, 2011, 

before Notary Publlc'No.151 of the'Federal District, Mr. Cecilio .Gonzalez-,Marquez,'by 

which,KANSAS-CITY SOUTHERN DE MEXICO, S.A. DE C.V. granted special power of 

attorney ,••: by rrieansof the unanimous vote of its Board of-Directors on. June 13, 2011, to 

execute one'or more credit agreements and execute the corresponding promissory notes 

to document^a loan granted m favor of KANSAS CITY SOUTHERN DE MEXICO, S.A DE 

C.V. by General Electric Capital Corporation to purchase.up to 75 locomotives, with broad 

powers of attorney -for lawsuits and collections, for acts of .administration and acts of 

ownership. In terms of-the first three paragraphs of Article 2554 of iCivll:Code/for the 

Federal District (Codigo Civil para el Distrlto Federal) and to execute negotiable 

Instruments,, in terms of Article 9 of Negotiable Instruments and Credit Operations Law 

{Ley 0e'rieralxie.Titulos y Operaciones de Cr^ditd).--*—-—•;—-.•: »—— 

- ' B).:'Ms. Eunice Barrera Montafiez, by means of deed No,-56,969, granted in Mexico 

Cjty, on August 7, 2007, before the .undersigned Notary, by means of which BANCO 

NACIONAL .DEM^)<ICO, S.A.. INTEGRANTE DE GRUPO FINANCIERO BANAMEX, by 

resolution adopted in Session of the Board of Directors dated January 24, 2007, granted 



the" authority to represent the ^rantdr, In the a'cceptancd, performance and execution of all 

charges'.and transactjcins fhaf.by'LaW'G'orrespojid to the Fiduciary institutions: in the 

'iadmihlstr&tibn, defense, 'exercise of rights and fulfillment of obligatlbhs, with respect to the 

gbo'd?,'ahd,'as§ets that it has received," enjoying;' in order to 'execute them individually, 'bf a 

g'enferal'fjowe'r'bf.attorney for liawsuifs and collections, td the'full extent ofthe provision^'in 

artiol'es 2'55H'and 2587'ofthe Federal Ciyil Qode.(Cc^}go' Civil Federal) ahd its correlative 

articles .in the Civil, Cod^s bf all,the States ofthe Mexican Republic in which the powerof 

att6rh$y is carried out dndtoieXecute them jointly with any trustee delegate, general poW6r 

of attofneĵ '̂ fo'r SctS'ibf'administration and acts'of ownership; including all general'dnd 

special'authorities'that bylaw.require'special-claOse.'to'the full extent of'the'provisions 

stated.'in'paragraph2;and'3 0f;drticle-,2554'6f-thi6;F6dei:2ircilvilCoda'(Coc^^^^ 

and iKs correlative'article's in'the'Civil Codes of ^11-the'States ofthe Mexican Republic-ih 

which the power 'bf attorney is earned out, power of attorney to grant and subscribe,' in'any 

fiharacter ,all -kinds- of negotiable instruments, In ter'ms of article 9 of the Negotiable 

Instruments and.. .Credit Operations Law (L$y'Cehef'dl'de Tit'Cilos y dperaciones'de 

Credito), and the, authority .to grant special powers of attorney'for the execution of specific 

acts '̂hl:;! ge'neral'powers 6f.attorney foî  lawsuity'^ihd'oolleotions'a's'vireiraslhe authority to 

rdvbk$,''povvei's-'0f attorney In relation'to the trusts in which the grantor Institution'has-the 

character'of.'trijstee, or ths^'agreerrierits In'-vvhich'the'Instltutl6h-has the capacity of 

attdfney-jri-factor'agent.Such deed was'regi'stereid'Iri'the'Public Registry of Commerde 

(Regisira'POblido deConiercio) ofthe Federal District; with Commercial Folio No. 65,126. 

" - C), Ms. Sljsaha' Bel6n He'redia Barajas, by me&ns of deed'No '13.671, granted in 

Mexico City;'.o6 A^nl 112,2010, before Mr.' CelsOde JesCiS' Pola C'Sstillo,'Notary Public^No. 

244'0fD.'F.;:by me&ris of'Which'BANCO NACIONAL DE-MEXICO, SA', INTEGRANTS 

DE GRUPO FIISIANCIERO'BANAMEX, granteda limited power of attorney to be executed 

joihtly'With',, another'attorney-in-fact-with th^'same power and authority, to appear atfh6 

execi,ition ̂ 'Of .-fiduciary .transiactions'by means'of• which judicial acts for the creation, 

amendments,' partial or total termination of trusits,- granting of all kinds of guaranties, 

promise, agreements, assignment of rights, mandates or commissions, as well as any 

other transadtions involving the grantor as trustee.- ••V^l4p>f l l *«H^B 

- - HEREBY-CERTIFIED BY MEANS OF THIS PUBLIC INSTRUMENT No. 

--- MEXICO, FEDERAL DISTRICT. ON 2011.1 ATTEST. 



- Ei L ie . ROBERTO NUfiEZ.Y BANDERA. TITULAR DE LA NOTARIA NUiWERO UNO DEL D.F: 
CERTIFICA^ Que -ehte ml cofnparecleron ei Sr. Rodrigo Fleres LeOn en representacidn de KANSAS 
CITY SOUTHERN DE MEXICO, S.A, DE G V., y las Sritfis. Susana Bel^n Heredia Barajas y Eunicd 
Barrera MontaAeZ, dn repr^sentpipibn de BANCO NACIONAL DE iVigXICO, 8 A., INTEGRANTE DEL 
QRlJPO PINAfjClHRO BANAIVIBX, DIVISION FIDUCIARIA, de los cuales el prltnero se Identincd con 
pasaporte No. 10934576888, y las 2 Ciltimas son de ml personal conocimlento y tienen capacldad legal 
y dlleron: Que ratifican ei contenldo del presente memorandum que consta de 4 folas, de las que 
corresponden 3 fojas al fhemordndum. y 1 K ] i el anexd del mismo, y reconocen como suyas las flrmas 
que 10 caiman por se'r de su puflo y Ietra y ser las rnlsmas que acostumtiran usar en todos sus asunlos 
jegsles, y para los efectos del artlculo 135 de la Ley del Notarlado para el Distrito Federal que conoce el 
I d l pma lnQ i^B . ' -H ' - - ' - - - "—" "——-—"—. - - • . .—-—~-»~T .—. - -—.^ „ . . . , __ . . _ . . .—,_ .—„ „_ „ „_»— 
"!• PERSONALIDAD: LoS compareclentes acredllan.6u personalidad con los siguientes documentos:— 
•~ A).- El Sr. Rodrigo Flores Ledn, en represenlacidn de KANSAS CITY SOUTHERN DE MEXICO, 8 A 
D&C.V,. con la eScrlturfi No. ^51,780, otorgada en esta Oluctad. ei 28 de junio de 2011, ante el Notario 
No."1S'f del 0 F., Lie. Cecilio Oonz6ie2 i\/ldrquez, por fe cual su representada por acuerdo undnime del 
Cqnsejo de Admini8t@c|.0n, tqn:.^do el 13 de junio de 2011, le otgrgd pcrder especial para celebrar uno o 
m^s ccntratos de Gtitaiio y suscnblr los conrespondlentes pagar^s para documentar un cr^dlto otorgado 
a favor de la socledad poderdante por General Electric Capital Corporation para ia adquis(ci6n de hasta 
Setenta y Cinco locomotoras, con amplias facultades para pleltos y cobranzas, para actos da 
adtnililslracl6n y para adci i da dominio, en t^nnihos de los tres primeros pdrrafos del arflculo 2654 del 
Codigo Civil para ei Distrlto y para suscrlbir titulos de crddlto, en terminos del artlculo 9* de la Ley 
GenersI da Titulos y Operaciones deCr6dilo. -——. . . - - .—.—_- . . . . . . . _—. . « . _ „ _ — . 
—> Sjf.o La Sra. Eunice Barrera MontaAez, oon la escrltura No. 56,969, otorgada en esta Cludad, ei 7 de 
agosto de 20.07, ante el suscrjto Notario, por la cual BANCO I^CIONAL DE i \4^ IC0 , S A , 
INTEORANTE DE GRUPO FINANCIERO BANAI\/IBX, por resolucl6n adoptada en Sesl6n del Consejo 
de AdiTilnistracldn de fecha 24 de eneror de 2QQ7, le otorgb faqultades para representar a la socledad 
po({erdante, en la aceptapi^n, desempef\o y ejeQUCl6n de todos los cargos y operaciones que por Ley 
Gon^sponden a las Insiitueiones Fiduciarias; en la admlnlstracidn, defense, ejerciclo de derechos y 
cumpllinlehlo de obligaciones. respecto de los bienes y patrimonio que haya recibldo, gozando, para 
ejercerlos indivldualmente, de un poder general para pleitos y cobranzas, con toda la amplitud do lo 
dispuesto en los artlculos 2554 y 2587, ambos del Ci^djgo Civil vigente en el Distrlto Federal y sus 
correia'llvos de los COdlgos CIvlles da los Estados de la RepCiblIca Mexicana en donde se ejerclte el 
mandato y para ejercltartos rnancomunadamente con cualquler deiegado Flduciarlo, poder general 
ampllsimo para adminlstrar .bienes y para ejercer actos de dominio con todas las facultades generales y 
adn las especlales para cuyo ejerdcio se requiera clausula especial, con toda ia amplitud dg lo 
dispuestp en los pArrafos segundo y tercero del artlculo 2554 del Cddlgo Civil vigente en el Distrlto 
Federal y sus correlatives de los COdigos CIvlles de los Estados de la RepCiblica Mexicana en donde se 
ejerclte ei mandato, poder para otorgar y suacribir, con cualquler oardcter toda clase de tftulos de 
cr^difo, en t6rmlnos del Artlculo 9 ' de ta Ley General de Titulos y Operaciones de Cr6dlto y facultad 
para conferlr poderes eSpeclateS pars la ejecucibn de actos coricretoa y poderes generales para pleitos 
y cobrar)2as asl comO para revocar poderes relacionados con los fideicomisos en que la instltucibn 
mandante tenga ei cardcterda fiduciaria, o con los contratos en los que tenga el caracter de mandataria 
0 comislonista. DIcha escrltura quedd inscrita en el Registro POblico de Comerclo de esta Capital, en el 
FoIi.o Mercsntil No. 65,128,. — • — 

- C),- La Sra. Susana Beldn Heredia Barajas, con la escrltura No. 13,671, otorgada en esta Cludad, ei 
12 de eb;il da 2010, ante el Lie. Celso de Jesi^is Pola Castillo. Notario No 244 del DF. , por la cual 
BANdO NACIONAL DE MEXICO, S.A., INTEGRANTE DE GRUPO FINANCIERO BANAMEX, le olorgb, 
para ejorcitario-conjuntamente con otro apoderado que goce de las mismas facultades. poder limitado 
para cemparecer a la celebracI6n de operaciones fiduciaries medlante las cuales se formalicen actos 
jurldlcoS en los que se hagan constar; constituclones, modlficaciones, extlnclones parclales o totaies de 
fideicomiso, constitucidn de fodo tlpo de garantlas, contratos de promesa, cesiones de derechos, 
mandatos o comlsiones, asf como todas las dem^s operaciones en que intervenga con el cardcter de 
flduciarlo ia socledad poderdante . -<—•—.. . „ * . „ .» , -» .~« . - „ 
- P A R A CONSTANCIA SE LEVANTO EL ACTA No 64,460, ̂  
- MEXICO, DISTRITO FEDERAL, A PRIMERO OE SEPTI 

^.-«ssi^!*"i^t,lf•4J•^»l^^.-|f»wt'^fB!!(l%SIHl^n«p-•.~^•*i,«^^^^^ 
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EXHIBIT A 

Locomotives 

Description: GE AC44(rO CW Locomotlvc& 

Quflnt%: 15 

Reporting tfinrUH and l(}entifying numbers: 

Unitpounl 

I 

2 

a 
4 

5 

6 

1 

8 

9 

10 

11 

12 

13 

14 

15 

qurrcntUnit 
Mark 

KCSM, 

KCSM 

KCSM 

KG$.M, 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

Current Unit 
Numljcr 

4520 

452J 

4522 

4523 

4524 

4525 

4526 

4S27 

4528 

4529 

4560 

4561 

4562 

4564 

4565 
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CERTIFICATION 

I, i_Cjv/aiu IVI L u i i a , dTi a u u i i i c y in./Ciicnju LU p i a o u u c in ti i c L/ ia i i iCI u i o u i u i l i u i c i , li IC O l d l c 

of DelaV(/are and the Commonwealth of Pennsylvania, do hereby certify under penalty of 
perjury that I have compared the attached copy with the original thereof and have found 
the copy to be complete and identical in all respects to the original document 

Dated f-/-/f tLĵ }L^ 
Edward M Luna 


